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This is in respouse to your Saptember 17, 1983, - - °.

letter in which you reguest an opilaion as to whethor the IR
following transaction results in a change in cwnership: e

& limited partnersilp with gemeral partnsrs S e
&, 5, and C owns 10%, 15%, and 22.5%, . S
respactively, and limited partners D and £ S

own 40% and 12.5%, respectively. The . : R

: progosed transaction coatemplatea C buyiag B
out A's interast, and B becoming a limited - = -
partnexr, as a result of which C's goneral
partnexrship goes from 2 minority (22.5/47.5)
to the eatire geseral purtnership interest. - -
¥o parson obtaias a majo:ity of the ouﬁ- R
atanding paztncrship intereat. SRR

9¢ constitute a change in ounorahip undaz SQctinn
64(c). a aingle person must cbtain a majority intexest in the

hila it ¢an be arguad that ona should loox enly to ths holdings<

Ferson has obtained majority intersst iz the yartnazanlg, this :
coucept has not been, &3 of yet, accapted by the Logisla tnra. ~
Although thls limiting language was amended intoc &8 152 in .
1981, it was deleted juat before the bLill was passed by the. m?
Legislature. (Copy onclosed.) Only time will tall whoether
the rationale of oaly looking to tha gaenaral partncrs‘ o

interest willi becowe law. -
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220.0501 Partnership. "A" owns 50 percent of Partnership one. Partnership two owns the other
50 percent. Partnership two is, in turn, owned 25 percent by Partnership three and 75
percent by unrelated third parties. If "A" obtains an 8.5 percent interest in Partnership two
from Partnership three, he/she would not gain control of Partnership one, so no change in
ownership would occur. For such a change to occur, "A" would have to obtain an
ownership interest in Partnership one directly from Partnership two or indirectly by
acquiring a more than 50 percent interest in the capital and profits of Partnership two. C
5/3/89; C 1/22/99. (Am. 2000-1). -




